










Mr. David A. Br yan 

"2. Assuming the following situationt Lessor 
or o. vehicl e is a IUasouri resident and the holder 
or the legal titl e to the vehicle ; a certifi cate 
of title has been issued in his name , plates have 
boen issued to all re&istration fees for the 
current year have boon paid, and Missouri sales 
tax was paid when ho purchased the 

he leases the vehicle to a lessee, 
also a Missouri resiaent , untier a contPnct for m 
of lease for a recitod consideration or "1 . 00 
for a period ot one year ; rumong other terms the 
lease permits the l es see full use of the vehicle 
nnd contains covenants by the l essee that the 
vehicle will be returned to the lessor in the 
same condition at the expiration ot t he lease , 
except for the usual wear and tear : 

11 (a) Should the .Uireetor i ssue a certificate 
of title to t he lessee up on his application 
even though such a lessee is a opal'ontl y not 
the •owner ' as defined in Chapter 301 RSMo. 
1949? 

" (b) Assumin..., there is authority for issuing 
a certificate of title to the l esseo is a 
sales or use tax payable by the even 
though the l essor paid a sales or use tax 

h e purchased t he leased vehicle? 

" (e) If the ansl-ler to l(b) is ' yes ' should 
the Director of Revenue base his tax upon 
the total value of the vehicle o:t• shoul d the 

attempt t o determine the val ue of 
lease t o the less ee?" 

The answer to question 2(a) is no, in accordance with the 
at tached opin:ion as to the definition of the word "owner" given 
with the answer to question l(c) , that beinu that there is no 
authority for the issuance of such a c ertif icate of ownership 
as described as it would have to be to other than the l awful 
''owner . " 

Since there is no authorit j for the issuance of such a 
certificate of title there is no transaction for which a use t ax 
could be col lected under the circumstances set out 1n question 
2 (b) . 
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The answer to question 2(c) i s also unnecessary since there can 
be no motor vehicle use tax due , there being no transaction where 
the dut y arose t o pay it . 

Your t h ird question including the paragraph immediately preced-
ing it is as £ollows: 

"Another common pract ice among busi ness firms , especially 
lat~ge corporations with more than one pl ace of bus i ness, 
is to purchase vehicl es in the name of the company for 
t he use of one of its subsidiaries , or branches , or for 
t he use of i ts off i cers , agents, or employees . Since 
the subs i diar y , branch, off icer, agent, or empl 'oyee is 
not t he •owner' but is responsible for the vehicle ' s 
operation under some kind of arrangement with the 
lawful owner, which of ten allows h tm complete control, 
it would appear from the apparent purpose of the 
Registration Act that he is entitled t o have the 
veh~cle registered in his name and a certificate of 
title issued by the Director. The following ques tions 
r el ative to this t ype of transaction are submitted: 

"3 • Assuming t he following s i tuation: A ~esident 
. Mi ssouri corporation purchases several vehicles 

from a dealer 1n Mi ssouri and pays the Missouri 
sales tax on the purchaseJ certificate of tit l e 
is i ssued by the Director of Revenue in the 
corporate name and all registration fees are paid; 
t hereafter, these s~e vehicles are assigned to a 
subsidiary of the corporation located in a different 
c i t y and operated under a different name , and as a 
result of a mutual understanding , the subsidiary 
is to have compl ete control and management of t he 
vehicles whi le t hey are assigned to it; 

"(a) Shoul d the Director i s sue a certificate 
of title t o the subsidiary i n i ts own name 
even though it is understood t hat the sub
sidiary is not the 'owner • of the vehicles? 

"(b) I f authority does exist for issuing a 
certificate of title in t he name of the sub
sidiary, must a sales or use tax be paid to 
the director before title can be issued even 
though there is no actual sale, gift, or 
agreement and it i s shown that the parent 
corporation paid a Missouri sales tax on the 
original purchase? 
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"(c ) Would the answers to 2(a) and 2(b) be 
changed in any way if, instead of ~ssigning 
t he vehicle to ~ subsidiary, it was assicned 
t o an officer, acent , or employee of the 
corporation for h is pez•sonal and business us e 
while resi-ding in another city?" 

In regard to t h is quootion it must f:trst be stated that 
directions 1n re£ard to tho re[ istration of motor vehicles con
tained in Chapter 301 RSMo ~ 1949 and the amendments of 1951 on 
t hat subject are found in Section 301. 190, RSl-io 19~.9 , subparagraph 
1 , previousl y quoted, in answer to question l(a) in this opinion. 
It i s to the effect that no certificate of registration is to 
be i ssued except upon an application and the granting of a certifi
cate of ownershi p . Paragraph 2 of that same section will be re
quoted here for its reference: 

"2. The director of revenue shall use reasonable 
dili ence ~n ascertaining whether the facts stated 
in su~h ~plication are true, and, 1f satisfied 
tha; t h e applicant i:J the l e.w£ul owner of such 
motor vehicle or trailer, or other\·1ise entitled 
to have the same registered in h i s name, shall , 
t hereupon i ssue an appropriate certificate over 
his s i t,nature and sealed tvith the seal of his 
office , proc\wed and used for such purpose . 
{Z• * *· ft 

The l atter portion of the above is omitted by .us . 

These sections referred to appear to prohibit a r egistration 
~y other than a l awf ul ow~er) rather than to either provi de for 
it or condone such a transfer, or the issue~ce by the director of 
a certificate of ownershi p . 

In answer to question 3 (a) then t here appears to be no reason 
l-Jhy an ass i gnment from one corporation to another corpors.tion is 
any different t han a transfer betwe~n natural persona . As was 
said by Judge c. B. Faris in the case of Commerce Trust Co . v . 
Woodbury, 77 Fed. {2d) 478, at l . c . 487 z 

"(1, 2) Few questions of law are better settled 
t han that a corporetion is ordinarll y a v•holly 
separate entit y from its stockhol ders , whether 
they be one or more . In r~ Collins (c.c.A. ) 
?5 F. {2d) 62; ~ilson v . Crooks(D. C. ) 52 F . (2d) 
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692; Majestic Co. v . Orpheum Circuit, Inc . 
(c.c.A.) 21 F. (2d) 720; Owl Fumigating 
Corporation v . Calif ornia Cyanide Co. (D. C. 
24 F.(2d ) 718, loc. cit . 719; Pullman ' s 
Palace- Car Co. v . Missouri Pacific Ry . Co., 
115 U. S. 587 , 6 S. Ct . 194, 29 L. Ed. 499. 
Likewise , we think it must be conceded that 
neither ownersh ip of all of the stock of one 
corporation by another, nor the identity or 
off icers in one with officer s in another , 
creates a merger of the two corporat i ons 
into a single entity, or makes one either 
the principal or agent of t he other . OWl 
Fumigating Corporation v . Cyanide Co. 
(D. C.) 24 F.(2d) 718; Corsicana Bank v. 
Johnson, 251 U. S. 68, 40 s. Ct . 82, 64 L. Ed. 
141; Marsch v . Rail road , 230 Mass . 483 , 120 N. E. 
1201 Richmond, etc . Co . v . Richmond, etc., 
Ry . Co.( c . c .A.) 68 F . 105, 34 L. R.A. 625. But 
notwithstanding such situation and such intimacy of 
rel at i on, the corporat ion will be regarded as a 
l egal entit y , as a general rule , and the courts 
wi l l i gnore the fiction of corporate entity 
only with caution, and when the circumstances 
justify it , and \Jhen i t is used as a subter-
fuge to defeat publ ic convenience, justify 
wrong, or perpetrate a fraud. " 

It should then be cl ear that a transfer between corporations 
is a transaction that should be consumated with every formal ity 
even though one of the corporations may own every share of the 
stock of t he other corporation s ince they still remain as separate 
legal entities . 

It would be well here to go into the distinct legal meaning 
of the word subsidiary. It is bel ieved that the best definition 
of that word is contained in Baker v . Fenley et al . 128 S.W.(2d ) 
2951 298, 233 Mo. App . 998 , l003 t 

"* * *In rel ation to a company, he defines 
the word as •a company of. the shares of 
stock in which another company has at least 
a majority, giving it control.' " 

Considering the above, and the defini tion of owner referred to 
hereinabove as contained in a .previous opini on rendered t o your 
Division, and which is attached, in answer to question l(c ) it 
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must be said that if the so• called sube idinr y is not the owner as 
contained 1n the definition bi ven in the statutes , Section 301 . 010, 
the Director should not i ss ue a cer tificate of title. The answer 
t o quest ion 3(b ) then i s thnt s ince authority does not exist f or 
issuinc a certificate of tjtl e in the name of the subsidiary t here 
coul d not be a t r ansfer upon which a motor vehicle use tax would 
accrue and the answer to 3(c) i s that there still cannot be a 
certif icate of ownership i seued to any officer , agent , employee 
or subsidiary corporation ~hen it is understood that t he transferee 
does not become the owner or tho vehicl e under the definition ot 
owner. 

~ueetian 4, 1nclud1nf the paragraph immediately preceding it , 
is as fol lol-tS: 

"A groat amount of di :ff'iculty has been 
oxpori enced in attempting to reconcile 
Section 301. 190 I e. ·o . 1949, which 
apparently authori~ea the Diroctor to 
issue certi1'1cateo of t ltlo and registra
tion or vahicleo in the namG of persons , 
f irms , partner s hips , and corporations who 
are not lawful •owner • of the. vehicl es aa 
that te~ i s defined 1n Section 301 . 010 
(18 ) Laws , 1951, JaLe 695, with the sections 
relat ing to t he coll ection of ~he sales or use 
tax, Sections 144. 070 and 144. 440 RSHo. 1949. 
I t does not appear thnt the sales or uso tax 
sections contempl ate the io9uanoe of ce~tificates 
o~ title to anyone other than an •owner •, thus 
raising the f ollowina question: 

"4• Assuming t hat under Section 301. 190 
RSMo 1949 the Virector of Revenue mdy 
i ssue a certif i cate of title t o ono who 
is not the lawful ' owner • as defined i n 
Section 301 . 010 (18 ) RSMo 1949, but is 
otherwise entitled to have the same 
registered in h is name , must such an 
applicant pay sales or use tax to t he 
Director even t hou&h Sections 144. 070 
and ll~.440 RSMo. 1949 relating to the 
collection of t he sal es or use tax appear 
to apply only to ' owners • and the salea 
or use tax has been previously paid by 
t he l awru1 owner?: 
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In answer to the above question it must f irs t be said that 
with the former definition of owner contained 1n Section 301.010, 
RSMo 1949, Subsection 16, uas as follows: 

" ' Owner, • t he t erm owner shall include any 
person, firm, corporation or assoclat i on, 
owning or renting a motor veh i cl e , or havi ng 
the exclusive use t hereof under lease , or 
otherwise , for a period greater t han ten daye 
successively;" 

Then Section 301.190 coul d have been construed as authorizing 
the Director t o 1soue certificates of title and registration o£ 
vehicles to persons other th~ t he holder of t he legal ti.tle to 
t he motor vehicle. It may be said, however, t hat the change to 
t he new definition of owner as now contained in subparagraph 18 
of the Laws of Mo. 1951, page 695, has changed t he meaning of 
Section 301.190, as quoted on page 6, 1n its application, at 
l east 1n regard to t he authority of the Director to i ssue a 
cer tificate of registration t o any one but the properly designated 
owner . It is presumed t hat in ·accordance with the ol d definition 
of owner t he words "appropriate certificate" was used in the 
second subparagraph of the sai d section 301.190 because there 
could only be one issuance of the permanent certificate as pro
vided for by t h i s chapt er 301 f or each motor vehicle . Under the 
for mer def inition the owner could register t he motor vehicle and 
the lessee coul d also register it . The present definition of 
"owner" as mentioned above i n Laws Mo. 1951, page 695, is 
discussed i n t he at tached opinion heretofore mentioned~ This 
precludes, we believe, the i s suance of a certificate of ownership 
t o any other t han t hose defined as owners under the statute . 
Where t here is no transfer, no motor vehicle sales or use tax 
is to be paid. Whether or not sales tax i s to be charged upon 
t he rental of the motor vehicle is a separate and distinct problem 
not involved here. However , 1n t he event a certificate of owner
ship is issued to one who qualif ied under the definition as 
"owner" t hen a use tax woul d have to be paid as a prerequisite to 
obtaining a title and registering a s provided in paragraph 2, 
Secti on 144. 440, Laws Mo. 1951. page 854, 858. 

eONCLUSION 

It is t herefore , the opinion of t his off ice that the Di rector 
of Revenue may, under provi.sions of Chapter 301, RSMo. 1949, and 
1951 amendments thereto, issue a certificate of ownerebip to a 
motor vehicl e -v·ithout t he necessit y of the registration o f such 
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motor vehicle when it is not to be operated on the streets or 
highways of this state. The residence of the corporation or 
individual seeking a certificate or ownership to a motor vehicle 
does not affect the privilege of obtaining such a certificate. 
The Director of Revenue is not authorized to iosue a certificate 
of o~nership to a lessee unless the lessee has a rieht of purchase 
upon per.for1nance of condit i ons with inliilodiate right of possession, 
under the provisions of Chapter 301, RSMo. 1949 and 1951 amend
ments t hereto. 

Thic opinion which I hereby approve was written by my ass istant, 
llr . Jarn.es vi. I'e.ris . 

J'WF :mw 

Yours very truly, 

JO!m 1-i • .~..~AI.'l.1 0N 
Attorney General 


